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Re: The Boeing Company
Incoming letter dated December 16, 2015

Dear Mr. Lohr:

Act: I~~ ~~
Secfion:
Rule:
Public ~~~ r
Availability: 'l

This is in response to your letters dated December 16, 2015 and January 7, 2016

concerning the shareholder proposal submitted to Boeing by David Ridenour. We also

have received a letter from the proponent dated January 5, 2016. Copies of all of the

correspondence on which this response is based will be made available on our website at

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a

brief discussion of the Division's informal procedures regarding shareholder proposals is

also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: David Ridenour

~~~

dridenour@nationalcenter. org



February 3, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The Boeing Company
Incoming letter dated December 16, 2015

The proposal requests that the board consider issuing a semiannual report
disclosing the company's standards for choosing which organizations receive the
company's assets in the form of charitable contributions, the rationale, if any, for such
contributions, the intended purpose of each of the charitable contributions and, if
appropriate, the benefits to others of the company's charitable works.

There appears to be some basis for your view that Boeing may exclude the
proposal under rule 14a-8(i)(10). Based on the information presented, it appears that
Boeing's public disclosures compare favorably with the guidelines of the proposal and
that Boeing has, therefore, substantially implemented the proposal. Accordingly, we will
not recommend enforcement action to the Commission if Boeing omits the proposal from
its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Christina M. Thomas
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other matter under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it maybe appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the

Commission's staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

of such information, however, should not be construed as changing the staff's informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have

against the company in court, should the management omit the proposal from the company's

proxy material.
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U.S. Securities and Exchange Cornmis5iut~
i~i~~ision of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549
sharehol derproposa) s@sec. go v

Re: ShAreholcler Proposal Relating to a Charitable Living Report

Dear Sir or Madam:

This letter relates to the no-action request by The Boeing Company ("Boein ," the

"Campanv" or "we"} dated Qecember 16, ?015 (the "Uri~inal letter") that seeks to exclude a

shareholder proposal and statement in support thereof (the "Proposal") submitted by David

Ridenour (the "Proponent") for inclusion in Boeing's proxy materials for its 2Q16 Annual

Meeting of Shareholders (thy "Proxy Materials"). By a letter dated January S, 2016 (the

"January Response") to the Di~~ision of Corporation Finance (the "Staff'), the Proponent asserted

his belief that the relief sought in the Original Letter should not be granted.

For the reasons set forth beln~~• and in the Original Letter, Boeing continues to believe

that it may properly omit the Proposal rrom the Proxy Materials and the Company respectfully

reiterates its request that the Staff concur that the Company may exclude the Proposal from the

Proxy Materials.

• First, the January Response does Fiat cite an}' new or different Staff precedent that would call

into question Boeing's arguments in the Original Letter, which arguments are based upon

well-reasoned analysis supported by a consistent history of Staff precedent relating to the

basis for the exclusion being requested by Boeing.

Second, the January Response does not distinguish in any meaningful way -- in whole or in

part -- any of the Staff precedent cited by Boeing in the Original Letter as support for its

arguments that the Proposal should be excludable pursuant to Rule 14a-8(i}(10). Rather, the

January• Response merely (a} notes that PG&E Corporation discloses, foerr years Ufier the

relevant na-action letter, a list of charitable contributions and (b) asserts, but provides no

support for, the notion that the meaning of "which" and "each" (emphasized in the January

Response as somehow requiring an itemized list) in the Proposal differs from the meaning of

those same words in the substantially similar proposal in PG&E Cvrpvratiun (March 10.

2010). In fact. the PG&E proposal regriested disclosure of "ihe PG&E standards for

choosing ~vhirh organizations receive the Company's assets in the form of chazitabie

contributions" and the "business rationale and purpose for ench of the charitable
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contribution": i ~u•~ti~er. at tine same tine. tf~e Januar~~ Kespanse readil~~ acknowledges th;►t
"(t]he I'(_;c~~' C'r~rpr~rcr~i~~rr }proposal tle~~er called tier a list of grant recipients."

Lasth-, the Propone~~t improperl~~ z~ses the Januar}' Kc:sponse to re-characterize the Proposll
and, in essence, tl~c i'ropoi~ent puts farCh a new and di#'f'erent proposal. As set faith in the
Original L~:tter, the Proposal does nest include the word ̀'list" or any other words or phrases
that a reaso:~abte sl~aret~older would calclude require disclosure of a list of all of Boein~'~
charitable contributions. ~'~'hile the January Response refers to a request fora "list" of
charitable contributiflns several ti~i7es, the Original Letter itself requests no such list a~~d ontr~~
seeks disclosure of'the follc~u~i►i~ ~ti~ith respect to the Company's charitable contributions: (1 }
`'standards," {2) "rati~nale,'~ (3) "inte~~ded purpose," and (4) ̀'benefits." At no point does the
Nroposal ask fir disclosure of the cc~ntribi~tions themsel~~es, either individually or in the
aggregate (as tl~e t'roponent ii~correctl~~ maintains in the January Response}.

Mareoti=er and as ~racric~zd in the Origia~al Letter, even if the Proposal were tU seek such a list
(which it does n~}t), tl~~ Staff leas repeatedly concurred iii the exclusion of proposals so }ong
as they compere favorably ~~~ith the guidelines of the proposal—even when company
disclosures implement tl~c proposal in a manner different than what the proponent might
prefer. The Original Feuer demanstrates in detail ho~~• the Company has implemented each
element of the Proposal. Ho~veti~er, the January Response merely describes as "irrelevant"
whether the Company has implemented the four elements of the actual Proposal so long as it
fails to praduce that which the Proposal does not seek—i.e., a "list oFtl~e Company's
charitable contrib~rtions."

If the Staff has env ysiestions with respect to the foregoing, or if for any reason t}~e Staff
daes nat agree that the Comp~u~y may omit the Proposal from the Proxy 1~lateriais, please d~ not
hesitate to contact nie at (312} 544-2802 or michael.f:lohr'a`hoci►l~.eom. In accordance with StcrJf
Legal 13crI1G~ri» AFv. 1-JD ~.~'c~v. '. 20118), we are emailing this letter to the Staff at
sharehalderproposalsii~scc.Lov and are sending a copy of this letter via e-mail to the Proponent.

Very truly yours.

l

Mich~et F. Lohr
Corporate Secretary

cc: Da~•id fZidei~out'



"*FISMA &OMB Memorandum M-07-16"*

January 5, 2016

Via Email: shareholderproposals@sec.gov

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission

100 F Street, NE
Washington, DC 20549

RE: Stockholder Proposal of David Ridenour, Securities Exchange Act of 1934 —

Rule 14a-8

Dear Sir or Madam,

This letter is in response to the letter of Michael F. Lohr on behalf of the Boeing

Company (the "Company"} dated December 16, 2015, requesting that your office (the

"Commission" or "Staff') take no action if the Company omits my Shareholder Proposal

(the "Proposal") from its 2016 proxy materials for its 2016 annual shareholder meeting.

RESPONSE TO BOEING'S CLAIMS

As the Company has not provided evidence that satisfies the requirements for omission

under Rule 14a-8(i)(10), I respectfully request that the Staff allow my Proposal to

proceed to Boeing's shareholders for a vote. In its no-action letter, the Company admits

that it does not disclose the very basic elements that my Proposal requests. To

circumvent this glaring omission, the Company attempts to reframe my Proposal into one

that seeks disclosures that the Company already provides. The Company does not have

the authority to rewrite my Proposal.

My Proposal calls for an increased level of transparency concerning Boeing's charitable

giving. That transparency must start with an identification of the Company's grant
recipients. Boeing refuses to produce such a list. Therefore, the Company has

acknowledged that it has not implemented the very foundational elements of my
Proposal.
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The Company has the burden of persuading the Staff that it may exclude my Proposal

from its 2016 proxy materials. Staff Legal Bulletin No. 14 (CF) (July 13, 2001) ("SLB

14"). For the following reasons, the Company has fallen well short of this burden.

I. The Proposal Cannot Be Excluded Under Rule 14a-8(1)(10) Because the Company

Has Not Implemented My Proposal in Any Meaningful Sense, and its Supposed Prior

Implementation of the Proposal Does Not Include the Most Fundamental Element of

My Proposal

Under Rule 14a-8(i)(10}, a company may exclude a shareholder proposal if it can

meaningfully demonstrate that "the company has already substantially implemented the

proposal." Rule 14a-8(i)(10) exclusion is "designed to avoid the possibility of

shareholders having to consider matters which already have been favorably acted upon

by management." See Exchange Act Release No. 12598 (regarding predecessor to Rule

14a- 8(i}(10)) (Emphasis added). A company can be said to have "substantially

implemented" a proposal where its "policies, practices and procedures compare favorably

with the guidelines of the proposal." See Texaco, Inc. (avail. March 8, 1991).

For the following reasons, I urge the Staff to find that my Proposal may not be omitted

under Rule 14a-8(i)(10).

Part A. The Company Cannot Be Said to Have Implemented My Proposal Until Such

Time as It Identifres Its Charitable Grant Recipients

In its no-action letter, the Company endeavors to rewrite the clear language from my

Proposal in an effort to prove it has substantially implemented it. According to the

Company, my Proposal seeks "with respect to Boeing's charitable contributions: (a) the

standards for selecting recipient organizations, (b) the rationale, if any, for the

contributions, (c) the intended purpose of the contributions and (d) the benefits to others

of the contributions." That is not my Proposal. Whether the Company has implemented

those four bullet points is irrelevant to the present matter, as it doesn't accurately

represent my Proposal.

My Proposal asks the Board to consider issuing a report that discloses "the Company's

standards for choosing which organizations receive the Company's assets in the form of

charitable contributions, the rationale, if any, for such contributions, the intended purpose

of each of the charitable contributions and, if appropriate, the benefits to others of the

Company's charitable works." (Emphasis added). In its blatant attempt to recast my
Proposal, the Company omitted each of these emphasized words. In doing so, it altered

the fundamental basis of my Proposal. At its core, my Proposal seeks a list of the

Company's charitable contributions so that the Boeing shareholders and Board might
evaluate those grant recipients and how they deploy the Company's assets.
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The Company does not have a report or public document that lists each of its charitable

contributions as called for in my Proposal. The Company cannot list t[1e intended

purpose of each charitable contribution without first listing each charitable contribution.

Nowhere in the Company's exhibits is a list of each of Boeing's charitable contributions.

In fact, the Company's officers are well aware that Boeing's leadership refuses to issue

such a list.

In a conversation regarding a similar shareholder proposal submitted by my colleague

David Almasi last year, E3oeing officials C;re~ory C. Vc~gelsperger and Mr. Luhr

confirmed that the Company does not hive a public Iisiing of each of its charitable

contributions. They further indicated that Boeing's Board of llirectors opposes

publication of such a list. Given this stark admission, it is at least odd — if not completely

disingenuous —for the Canlpany to now claim that it has implemented my Proposal. ~

Until it lists each and every charitable contribution it makes, the Company cannot be said

to have implemented my Proposal. At that tine, it would be useful to consider the

intended purpose of each of the Company's contributions. But until such time, it is a

premature inquiry. Therefore, the entire remainder of the Company's naaction request is

moot.

However, it is worth noting that the Company also misapplies the Staff's precedent

regarding Rule 14a-8(i){i0} in its effort to exclude my Proposal.

Part B. Since Bveing Dies N~~t Publish n Lisf of Its Ch~rrit«hle Contributions, lts

Reliance an Previous Strlff Prerede~rrt to try rind ~rclude My Proposal Under Rule I4tr-

8(iJ(10) is Misplaced

On its surface, the Company's citation to PGc~cE C'arpurcition (avail. March 10, 2010}

seems to align with my Proposal. The Company claims that "[like the issuer in PG&E

Corpvra~fon, the Company does not disclose an itemized list of each charitak~le

contribution." However, following the links provided on that no-aciion determination

contest (which is available on the Commission's website) shows that there is indeed a full

list of each charitable contribution. With very little research, here is a link to 53-page

PDF document of that company's most recent charitable gra~~t recipients:

http://www.pie.comli~lcl~ide~Jdocs/p~lis/abouUcommunity/rants/2014 community laves

tments.pdf.

Whether such a list was available during the no-action contest in March 2010 is an open

question. But it is clear that one of the web5ites listed in that no-action contest indeed

~ On pale six of its aao-action request, the Company further admits that it does not
"disclose an itemized list of each charitable contribution."
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leads to a list of charitable grant recipients. Therefore, the Company's bold assertion

that PG&E Corporation "does not disclose an itemized list of each charitable

contribution" is presently false. And it is possible, if not likely, that such a list was linked

to in 2010 and was a part of the Staff's decision at that time. If that is the case, the

Company's characterization of the PG&E Corporation decision has no merit on my

Proposal other than perhaps to prove that, until the Company produces a similar list, it

cannot be said to have implemented my Proposal. However, even if no such list existed

in March 2010, the PG&E Corporation proposal is still distinguishable from mine.

The PG&E Corporation proposal never called for a list of grant recipients. That is the

thrust of my Proposal.

Specifically, my Proposal unequivocally states that "[a]bsent a system of accountability

and transparency, some charitable contributions may be handled unwisely, potentially

harming the Company's reputation and shareholder value. Current disclosure is

insufficient to allow the Company's Board and shareholders to evaluate the use of

corporate assets by outside organizations." (Emphasis added). Without a list of these

outside organizations, there is no starting point for an evaluation of how unspecified

organizations spend Boeing's assets. That is the entire crux of my Proposal. That is why

I indicated in the Proposal that the Company's current disclosures are insufficient. If

Boeing's shareholders had sufficient information about which organizations were

spending the Company's assets and how they were deploying those funds, I would not

have submitted my Proposal. The fact remains that Boeing refuses to disclose this

information.

The facts are simple. My Proposal seeks greater transparency concerning which

organizations receive Company assets and how those assets are spent. Current Company

disclosures lack this straightforward information. The Company admits that it does not

disclose this information. In an effort to dodge this obvious shortcoming, the Company

impermissibly recast my Proposal. When read as intended, it is clear that the language

contained within the four corners of my Proposal calls for a list of Boeing's charitable

contributions. Without that list as a starting point, there would be nothing for the

intended audience to analyze.

For the above reasons, I urge the Staff to find that my Proposal may not be omitted under

Rule 14a- 8(i)(10).

II. Conclusion

The Company has clearly failed to meet its burden that it may exclude my Proposal under

Rule 14a-8(g). Therefore, based upon the analysis set forth above, I respectfully request
that the Staff reject Boeing's request for a no-action letter concerning my Proposal.
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A copy of this correspondence has been timely provided to the Company. If I can

provide additional materials to address any queries the Staff may have with respect to this

letter, please do not hesitate to call me at 202-507-6398 or email me at

DRidenour@nationalcenter.org.

Sincerely,

David Ridenour

cc: Michael F. Lohr, The Boeing Company (via email: Michael.f.lohr@boeing.com)
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December l6, 20]5

BY EMAIL
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549
siiarehotderproposals@sec.go v

Re: Shstreholder Proposal Rciating to a Charitable Giving Report

Dear Sir or Madam:

The Boeing Company ("Boeine," the "Comnanv" or "we") received a shareholder proposal

and statement in support thereof (the "Proposal") from David Ridenour (the "Proponent") for

inclusion in the proxy statement to be distributed to the Company's shareholders in connection

with its 20Ib Annual Meeting of Shareholders (the "Proxy Materials"). Copies of the Proposal

and all related correspondence are attached to this letter as Cxhibit A. The Company betieves that

it may properly omit the Proposal from the Proxy Materials in reliance on Rule 14a-8(i)(10) of the

Securities Exchange Act of 1934, as amended {the "AcY') because Boeing has already substantially

implemented the Proposal. We request confirmation that the staff of the Division of Corporation

Finance (the "Staff') will not recommend enforcement action to the Securities and Exchange

Commission (the "Commission") if the Company excludes the Proposal from the Proxy Materials

for the reasons set forth below.

In accordance with Section C of Slaff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB l4D"),

eve are emailing this letter and its attachments to the Staff at shareholderproposals cc sec.gov. In

accordance with Rule 14a-8{j} of the Act, eve are simultaneously sending a copy of this letter and

its attachmenEs to the Proponent as notice of I3osing's intent to omit the Proposal from the Froxy

Materials. The Company intends to file the definitive Proxy Materials on or about March I 8, 2016.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents must send

companies a copy of any correspondence that the shareholder elects to submit to the Commission

or the Staff. Accordingly, we are taking this opportunity Eo remind the Proponent that if the

Proponent submits correspondence to the Commission or the Staff with respect to the Propflsai, a
copy of that correspondence should concurrently be furnished to the undersigned.
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THCPROPOSAL

The Proposal states, in relevant part:

Resolved.• The Proponent requests that the Board of Directors consider issuing a

senriarrnt~al report on the Compa►1y ►+~ebsile, omitting pi~op~~ielnty infof•malior~ and
crt r•ensonable cost, disclosing: the Company's standards for choosing which

orga~ri~Ations 1•eceive the Compa~ay's assets in the form of cha~~itable

COY111'IG2111011S, the rationale, ifany> for srtc{t contribartions, the intended pznpose of

each of the chnr•itabte contributions ai7d, if app~•opriate, the be►aefrts to others of
the Conrpa~~y's charitable is~or•ks.

BASIS FOR EXCLUSION

BOOING MAY ~XCLUDC THE PROPOSAL FROM THE PROXY MATERIALS

PURSUANT TO RULC lea-8{i)(10) BECAUSC BOEING HAS SUBSTANTIALLY

IMPLCM~NTCD THE PROPOSAL

1. Backgrau~td

Rule 14a-S(i}(10} permits a company to exclude a shareholder proposal if the company has

already "substantia!!y implemented the proposal." The Staff has stated that "a determination that

the [cJompany has substantially implemented the proposal depends upon whether [the company's]

particular policies, practices and procedures compare favorably with the guidelines of the

proposal." Texaco, bzc. (Mar. 28, 1991). Differences between a company's acEions and a

shareholder proposal are permitted so Iong as the company's acEions satisfactorily address the

proposal's essential objective. See, e.g., I~itel Copp. (Mar. ] 1, 2003} and Exxa~~ Nlobi! Corp. (Mar.

19, 2010). In other words, Rule 14a-8(i}(10) permits exclusion of a shareholder proposal when a

company has substantially implemented the essential objective of the proposal even if by means

that differ from those suggested by the shareholder proponent. See, e.g., CaiAgra Foods, hoc. {Jul.

3, 2U06) {permitting exclusion of a proposal seeking a sustainability report when the company was

already providing information generally of the type proposed to be included in the report); Aetna

h7c. (Mar. 27, ?009) (permitting exclusion of a proposal requesting a report describing the

company's policy responses to concerns about gender and insurance when the company had

published a paper addressing such issues); Alcoa Inc. (Feb. 3, 2049) (permitting exclusion of a

proposal requesting global warming report when the company already generally addressed the

issue); PepsiCo, Irac. (Feb. 14, 2013) (permitting exclusion of a proposal seeking amendment of

an anti-discrimination policy to specifically include ex-gay status when the company's policies

addressed sexual orientation); and Wal-Mart Stores, b7c. (Mar. 30, 2010) (permitting exclusion of

a proposal requesting adoption of global warming principles when the company had policies

reflecting at least to some degree the proposed principles).

II. Boei►rg Already SRtisfies Each of the For~r Elettients of the Proposal

The Proposal asks the Board to consider website disclosure of the following with respect

to Boeing's charitable contributions: (a) the standards for selecting recipient organizations, (b) the

rationale, if any, for the contributions, (c) the intended purpose of the contributions and (d) the

benefits to others of the contributions. Boeing's comprehensive community engagement website
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{found at www.boein~rn~'principles!communitY-en,ga e~ ment•page and referred to herein as the

"Website") and current version of its annual corporate citizenship report (as attached as exhibit B

and also available on the Website, the "2014 Report") are replete with information about Boeing's

community initiatives, including extensive disclosures specific to each of the Proposal's four

elements. Both the Website and the 2014 Report can be easily accessed on Boeing's main web

page {www.boein .com) under the "Our Principles" heading. While the Froposal purports to seek

"fuller disclosure," it neither acknowledges the Company's extensive disclosures in this area nor

identifies any element of the Proposal that those disclosures omit.

a. The Company's "standards for choosing which organi2ations receive the

Company's assets in the form of charitable contributions"

The "Seeking Support" section of the Website (a copy of which is attached as Cxhibit C}

states:

"As a stakeholder in the success of our communities, we lead responsibly to help

address challenges that are bigger than any one company's interests. Our

contributions and efforts are focused on making a significant difference in the lives

of people around the world -- now and for generations to come. We support

organizations that are leaders in what they do, demonstrate innovation, and align

and collaborate with others to achieve workable solutions to community issues."

In support of this strategy, Boeing has adopted—and discloses on the Website-43 detailed sets

ofsite-specific guidelines ("Site-Specific Guidelines") tailored to the particular needs of each of

the states, countries and regions in which Boeing has asite-specific community giving program.

The Site-Specif c Guidelines for California are attached as Exhibit D and are representative of the

format and content of each of the Site-Specific Guidelines. The California guidelines identify

education, environment, health and human services, arts and culture, and civic giving as particular

focus areas for the Company in that state, and then provide specific selection standards for each

focus area. For example, grants in California related to the environment must meet file following

standards:

"We invest in programs that educate and engage communities about the

importance of taking action to reduce their impacts on the environment and climate

change. The programs supported should exhibit each of the following three

aspects: Awareness, Education and Action and seek to: I) provide awareness of

specific environmental concerns for program participants; 2) provide educational

opportunities for program participants to understand what can be done to address

the specific environmental concerns; and 3}require measureable action on the pan

of program participants. Of particular interest are programs that target underserved

populations or educators who work with underserved populations in one of these

three areas: [Water, Urban Community Health and Environmental Education]."

The California guidelines specifc to environmental initiatives then provide detailed requirements

for each of three sub-focus areas {Water, Urban Community Health and Environmental

Education). With respect to Water, for example, the California guidelines state that Boeing
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supports programs that support "the development and implementation of water conservation and

rainwater capture systems--this includes consumer education efforts on flow to reduce tivater

consumption and implement ne~v tecl~nalo~ies in their households....[or~ efforts that protect our

coastal and inland waterways and the surrounding habitats through community education with

specific attention paid to the connection to water conservation and clean water efforts." The

Proposal does not indicate how, if at atl, these disclosures—along with the comparable disclosures

associated with each focus area or parEicular state, country or region—fail to satisfy the request

that Boeing disclose its standards for charitable giving.

b. The Company's "rationale, if uny, for such contributions"

The 2014 Report states the rationale for Boeing's charitable giving program as a whole:

"Our foundatianai passion is to innovate -not only to advance the safety, quality

and efficiency of our products and services, but also to help strengthen the

communities where our people, customers and partners five and work. So we

invest in innovative organizations and programs that help people succeed." (See

page 2 of the 2014 Report).

In addition, the Website includes specific rationales for each particalar initiative. For example,

the Website's secEion on education includes specific rationales for supporting programs in areas

such as early learning, educator leadership development, problem-based learninb, and university

relations (attached as Exhibit E), Boeing's rationale for supporting programs in problem-based

learning is as follows:

"How students learn matters as much as the quality of what they learn. Our efforts

are intended to inspire and prepare students to learn throughout their lives and

apply their knowledge in relevant ways to improve the world we live in -that's

what Boeing employees do every day. Skills such as creative problem-solving,

technical expertise, curiosity and persistence are the same qualities we want to

instill in the next generation. Drawing on the company's core competencies and

leadership in engineering, science end advanced manufacturing, Boeing supports

problem-based learning opportunities related to STEM experiences and skills for

students and their families."

Once a~;~in, other than a generic request far "fuller disclosure," the Proposal fails to identify with

any particularity how the Company's existing disclosures do not describe its rationale for

charitable giving. In fact, the Company's disclosures go beyond the words in the Proposal by

publicly articulating specific rationales for each type of project.

c. The "intended purpose for each of the charitable contributions"

The Website also discloses the intended purpose for each of the Company's charitable

contributions, organized by focus area. For example, the intended purpose of contributions related

~o veteran transition support is to "help our next generation of leaders be reAdy to step out of

4
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uniform and into their next great challenge." Similar statements regarding the intended purpose
of the Company's contributions with respect to other focus areas and,'or locations are made
throughout the Website. At no point does the Proposal acknowledge these extensive disclosures,
!et alone identify where those disclosures may be inadequate or what "faller disclosure" might
include.

d. The "benefits to others of the Company's charitable works"

Both the Website and the 2014 Report describe—an aninitiative-by-initiative basis—the

benefits Eo others from Boeing's charitable contributions. For example, with respect to its military
and veterans initiatives, Boeing "creates opportunities and invests in partnerships that create new
pathways for service members and veterans, their families and communities" (See page 20 of the
2014 Report). In addition, with respect to early learning initiatives the Website notes: '`Research
shows that early learning has a significant return on investment; youth who have access to high-
quality early learning opportunities are better prepared for building literacy and numeracy skills
end are less likely to require remediation in core subjects later on in life." Once again, other than
generic statements regarding current disclosure being "insufficient," the Proposal does not call for
any particular disclosures regarding the "benefits to others" of Boeing's charitable contributions
that are not already included in the Website and/or the 2014 Report.

The examples above represent only a small portion of the disclosures set forth on the
Website. However, at no point does the Proposal acknowledge the existence of the Website or
2014 Report, let alone identify even one area in which the Company fails to provide the
"transparency" the Proposal purportedly seeks. Rather, it merely references a generic request for
"fuller disclosure" in order to provide "enhanced feedback opportunities." However, the
Company's principal objective in establishing—and continuing to enhance—the Website is
precisely to facilitate greater transparency with respect to Boeing's extensive community
engagement and charitable giving activities, as well as to ensure that Boeing's stockholders,
employees, customers, suppliers, and other stakeholders have an opportunity to Ieam more about
them. Therefore, even beyond satisfying the four individual requirements of the Proposat, the
Company's existing disclosures are aimed at precisely the ends the Proposal purportedly seeks.

1I1. A~~alysis

The Staff has consistently concurred with the exclusion under Rule 14a-8(i}(10) of
shareholder proposals that, lice the Proposal, request a report containing information that the
company has already publicly disclosed. In PGc4cE Corporatia~ (Mar. 10, 2010), the Staff
concurred in the exclusion of a proposal very similar to the Proposal on the grounds that the
company already had website disclosure addressing the various elements of Ehe proposal. Like the
Proposal, the proposal in PG&E Coy poratio~z sought a semiannual report disclosing, among other
things, standards for choosing which organizations receive charitable contributions, as well as the
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rationale, purpose, and benefits of those contributions.' While the issuer in PGBE Corporutios:,

like Boeing, updates its charitable contributions on an annual basis, the Staff concluded that

existing website disclosure constitated substantial implementation of the proposal even though the

proposal sought a semiannual report.

Like the issuer in PG&E Coy poration, the Company does not disclose an itemized list of

each charitable contribution. However, as with the proposal in PGdcE Corporation, the Proposal,

which is quoted above in full, includes no words or phrases that a reasonable shareholder would

conclude require disclosure of a list of Boeing's charitable contributions. Rather, as set forth in

detail above, the Proposal seeks disclosure of the following with respect to the Company's

charitable contributions: (1) "standards," (2) "rationale," (3) "intended purpose," and (4)

"benefits"—at no point does the Proposal ask for disclosure of the contributions or the recipient

organizations themselves, either individuatly or in the aggregate. Moreover, even if the Proposal

were to seek such a list (which it does not), the Staff has repeatedly concurred in the exclusion of

proposals so long as the Company's implementation compares favorably with the guidelines of

the proposal—even when company disclosures implement the proposal in a manner different than

what the proponent might prefer. Other examples include the following:

• Chevron: Corporation {Mar. 9, 2015), in which the Staff concurred in the exclusion of a

proposal requesting a report on the company's investment in, continued operations in and

withdrawal from specific high-risk countries, where the company's letter set forth examples of

disclosures on the company's website that "compare[d] favorably with the guidelines of the

proposal."
• A~1cDo~7alds• Caporcrlion (Mar. 26, 2014), in which the Staff concurred in the exclusion of a

proposal requesting a report articulating directors' duties with respect to sustainability and

corporate responsibility issues, where the company published a report describing the duties of

the board and management with respect to such matters, even though the proponent incEicated

that the proposal "clearly call[edj for a different kind of evaluation of board responsibilities"

than that provided by the issuer.
• Doiti~ Claertrical Company (Mar. 25, ?OI4), in which the Staff concurred in the excEusion of a

proposal requesting a report related to potential impacts that the legacy of tl~e Bhopal disaster

may reasonably have on the company's Indian and global business opportunities, where the

company's letter set forth examples of relevant website disclosures.

• Target Coy poratiosa (Mar. 26, ?013}, in which the Staff concurred in the exclusion of a proposal

requesting that the board study the feasibility of adopting a policy prohibiting the use of

treasury funds for direct and indirect political contributions, where the company referenced

public statements addressing company reviews of the use of company funds for political

purposes.

The P~&C proposttl stated; "Thai the sharcholdcrs request PG&G provide n semiunnua! report to the shareholders and the public.

omitting proprietary information and at reasonable cost, disclosinb: the PG&E standards far choosing which organizations receive

the Company's assets in the form of charitable contributions; business rationale and purpose for each of the chargablc contributions:

personnel ~vho participated the making the dreisions to contribute; the benefits to the Company and benefi~it►ries produced by
Company contributions; procedures for ways shareholders to participate in the decision process; and n I'oUo~v-up confirming thnt

the organiwtion actually used the contributions for the purpose stated"

G
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TECD C'nerg}~, Ilzc. (Feb. 21, 2013}, in which the Staff concurred in the exclusion of a proposal

requesting a report on the environmental and public health effects of mountaintop removal

operations as well as feasible mitigating measures, where the company supplemented its

sustainability report with atwo-page report and four-page table addressing the topic.

Exxon Mobil Corp. (avail. Mar. 23, 2047), in which the Staff concurred that a proposal calling

for a report on the company's response to "pressure to develop renewable energy technologies

and products" could be excluded under Rule 14a-8(1)(10), over the proponent's objection that

the report provided by the company was insufficient.

As with the companies in the above-cited matters, the Company has already disclosed on the

Website and/or in the 2014 Report the information sought by the Proposal.

IV L'Ol1C~tlSl01J

As set forth above, the Company has not only considered the requested disclosures, but

already publishes and regularly updates all of the information that is requested in the Proposal.

Consequently, the Company has substantially implemented the Proposal and, like the proposal in

PG&E Carporalion and the other similar proposals, the Proposal should be excludable pursuant

to Rule 14a-8{i)(10). The Company respectfully requests, therefore, that the Staff confirm that it

will not recommend any enforcement action if the Proposal is excluded from the Proxy Materials.

If the Staff has any questions with respect to the foregoing, or if for any reason the Staff

does not agree that the Company may omit the Proposal from its Proxy Materials, please do not

hesitate to contact me at (312) 544-2802 ar michael.f.lohr@boeing.com.

Very truly yours,

.~

Ivlicliael F. Lehr
Corporate Secretary

Enclosures

cc: David Ridenour
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Mr. David Ridenour

'*' FISMA &OMB Memorandum M-07-16 "`

Itc: Notice uF Dcfcct - Sharcholdcr Propasat

Dear Mr. Ridenour:

We received ~~au: sh~rcholdcr pr~po~ai (the "Proposal") for inclusion in The Boeing Company's

proxy materials for the 2016 Annual Itlecti~g of Shareholders (the "Annual M~~:tins'). Under the proxy

rules of the Securities and Exchange Commission (thy "SEC"), to be eligible to ruhmit a proposal for the

Annual Meeting, a proponent must have continuously held a~ Ieast $2,p00 in market value of Roein~'a

common ~tckk for at bast one year, preceding and including as of the date the proposal is submiucd. In

addition, the proponent must continue to hold ut least this amount o(stock through the d:~te of the Annul

4leeting. The purpose of this lever is to notify you that we have not received sufficient prcx~f of your

ownership, as rcyuired by Prosy Rulc 14a-3(b).

bur records indicate ~hnt you arc not a rcgis~ered shareholder. Proxy Rule 14a-8(b)(2} requires

that a non-registered shareholder or "tk:neficia! holder" must CICIi1011tilfLlC eligibility to ~ub~nit a

shareholder proposal by submitting to us a written ~latemcnt front the "record" holder (usually a bank ur

broker) verifying that you h:►ve continuou.ly lielJ the requisite numtx:r of securities for the one-year
period preceding and ine-(udinti November 13, 2015, the dale on which you submitted the proposal. The

SEC's Staff Legal Bulletin Nos. 14F~ and 14G (the "Bulletins") provide additional guidance with respect

to the standard for proof of ownership. According to the Bulletins, For purposes of Proxy Rule 14a-

8(b)(2)(i), only Depository Trust Company ("D~'C") participants and their affiliate~, as described in the

Bulletin, shoved be viewed as "recorJ" holder. of securities that are deposited ti~~i~h the U'I'C. If your

broker is an intralucing broker, you may also be ~bte ~o team the idemity and telephone number n( the

DTC participant through your account statements, hecause the clearing broker identified on your account

statements ~~~ill generally br the UTC participant. [f the DTC participant knows your broker's holdings.

but does not know your holdings, you can satisfy paragraph Proxy Rulc Ida-8(b)(2)(iy by obtaining and

submitting Iwo rroof of ownership statements verifying thus, as of the dale your proposal was submi~tcd,

the required anx>un~ of securitieti H~ati continuously geld fir at least one year—one from your hruker

conrirmino your o~~•nership and the other from the D7C participant confirming your hroker's ownership.

Please r~,~ond with the appropriate ownership verification, as p~:r Proxy Rule 14a-8 and the

guidance set fonh in the Bulletins. We have enclosed copies of the Eiulletins and Proxy Rule l~la-8. Your

response must be postmarked or tr;insmiued elcctronirally with the app~opna~e documentation wiitiin Id

calendar days of receipt of this lever, the response timeline imposed by Proxy Rule Isla-8(I}. Please

address your response to nx at the address on this ItltCt. AIICRI~UYCIY, you may transmit your res~nsc ~o

cso@~boeing.corn or by factiimile 7t (312)544-2829. Once we receive this documentation, we ~~~il( be in a

position to deterr~tine ~~~h~ther the Proposal is eligible for inclusion in the proxy materials for the Annual

'~4eeting. Boeing reser~~es the right to seek relief from the SEC as appropriate.

Regards,

Gregory C. Vogel.pergrr

Enclosures
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Division of Corporation Finance

Securities and Exchange Coniniissian

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: F~uhhcat,on of CF S[aff Legal Buil~t~n

Date: C)ctaber 18, 2Q11

Summary: This staff ►egai b~ltc~hn provides mformat~on for cornpan~es and
tihdrehp;ders reyard~~g Rine 14a-8 under the Seturitie~ ExchangN Act o!

1934.

Supplementary Information: The stat~r►~er~ts u~ this bult~tm r~~~r~-~ser;
the v~etivs of the D~v~sion of Corp~r~tian Finance (thy "~~v~s~~~n""}. Tfi~;

bullet•r, i5 not a rule, regulation or staternen~ of the Sec«r+ties and

Exchange Commi55~on (the "Commis5~on"). Further, the Commission has

nether approved nor d~sapuraved its Content.

Contacts: For farther ~~~format~on, phase contact the D~rFsion'S Offict~ of

Chef Co~~nse' by calt~ng (202} 551-35~~ or by submtttir~o a r~eb-based

requ~~t loam ~t https~l/tts.ser.gov/cgi-bin/core_ hn_inte~pret~ve

A. The purpose of this bulletin

'fhi> hulls>t~n i; part oI tl Conlinuu~g @ffprt by this C~ivis~on t~ provide

yuidan~e On important issues arising under Exchange Ati Rule lid 8.

Spec~f~cally, this bulletin contains information rFgard~ng~

• Brok<r, and barks tha: constitute "record" hc~Ider, under Rule 14a-S

(b)(2)(i) for purposes of verifying v,hether a benetc~al oti^leer is

eligible to submit a proposal under P.u1e 14a~8;

• Common errors shareholders can avoid N:hen submitting proof of

owner;i~~p [a companies;

• The suhmissiori of revised proposals;

• Procedures for w~thdraw~ng no~action requ~Sts rega~d~ng prOpOs015

5ubrrtitted by multiple proponents; and

• Thy D~ws~cn'S new process for transmrttmg Rule l~la•6 no-when

responses by email.

You can f~nci additional gt~ldance reg<ar~~ng yule 14d-S in the (ol{o~v~ng

bu~let~ns that aye available on the Commiss~cn's webs~te: ~~ P~ ~o. 14, 5,~8

~9_34A. ~B No. 14~. ~4B IVo,.3d~, ~~B Na. lA~ and ~t~$_~4~.~•

http:/~wti~•~i.src.~u~~~intcrps!Ic~al:cfslbl4f.htm l I!1Si2015
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?Il ~Ilfl'L7~U~ ~~-::) ~;':'F •. _ ~.~~.' f, ~ ti ~ rt:, ~~r,;' li~l.~c'I ~O! ~1Jt[l ~'~'+i~ti l.'~

hIt{~ ~~~~~~.s~`c.~c~~'ir~terrs'I~i;ylrF~lhl~tt'htm ! I IS ~U1;
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Rule 14d-8;b)(2)(~). Air rr~,roduc:~ny broker i. a broker that engages in sa~e~

and other act~v~t~es ~nvolviny customer caritas[, such as opznrng customEr

aCCOUt1tS 3n[1 dCCeptin~ cuStOmpr Orders, but is n~Jt ~.~Nfflli~iPd CO fTt,9inta~n

custody of customer funds and securlt~~s.~` tn5tead, an introducing broker

engages another ar~k~r, known as a "clearing broker," to hold custody of

client Funds and securiUeS, [o clear and execute customer trades, and to

handle other fu~ct~ons such a~ ~ssu~ng cenf,rmai~ons of customer trades ar~d

cus[omer account statNments. Dearing brokers generally are DTC
pd~Uc~pd~~t::; ir~trUduC~nq brokers gznerally are ~~at. As +ntroducing brokers

generally arr not CT"C part~c~pants, and therefc•re typ~calty do not appear on

DTC's secunt~es position hst~ng~ t~All1 Ct1P51tdi h85 ftQulf2d COt11p8t1~e5 CO

accept proof of ownership Inters from brpker5 in c~se5 whE~rC, unlike the

positions ~f registered owners and broker; an0 banks that are pTC
part+tipdnts, the cCmpany is unablN tc~ verify the paS~t~OnS ag~mst rts own

or its t~ansFer agent's records or against DTC's securities pos~t~on I~stmg.

!n light of questions we have received following two recent court casts

relating to proof of ownership unclear Rule ; 4a-8-' and in light of the

Cammiss~on's d~s~uss~on of registered anc~ ber~ef~c~ai owners in the Proxy

Ftechanic, Concept Release, vre have ~econs~dered our vietivs cis to what

types of brokers and banks should be cons~d:yrc~d "record" holders under

Rule 14a~h(b)(2)(i}. Bec:ause of the transparency of DTC participants'

positions ~n a company's secunt~es, we vfiN take the view gong /orward

that, for Rule !aa-8{b)(2)(r) purposes, only D7C part~upants should be

viewed as "rzcard" ho~ders of secunUes that are deposited at DTC. As a

~'esult, we ~~•i~1 no longer follow I-la~n Cr~l~str~'.

We believe that tal.~ny this approach as to who ronst~tutes a "record"
holder for purposes of kale 1aa~Stb}(2){~; av~ll provide greater certainty to

beneficial owners and companies. We also note [Mat this approach is

consistent with Exchange Act Rule 12g5~ 1 and a t98~s staff n0•~ttion letter

addressing that rule, under which broken ~~nd banks that are QTR

part~c~pant~ are cor~~~dered ro b~ the record holders of secur~t~es on depoSEt

with DTC when talculat~ny tt~e number of re~_ard holders far purposes of

Sections 12{g) and IS(d) of the Exchange Act.

Comp3n~es have occas~onal~y expressed the view that, ~eca~se OTCs

nominee, Cede & Co., appears nn the shareholder I+st as the sole registered

owner of securities deposited vr~ch DTC by the DTC participants, only OTC or

Cede & C~. should be viewed as the "recurd~' ho~der of the securities he~ci

on deposit at DTC for pu►poses of Rule 14a-S(b)(2~(~~. 1~Ve have never
interpreted the rule ro require a shareholdNr to obt~~n a proof of ownership

I~tter from DTC or Cede ~ Co., and nott~~ng ,n this guidance should be

construed as changing that view.

Now can ~ sha~~eho~dc~r deterrrt;ne ►vhpt+~e~ his or her broker a bark ~s
DTC pdrti~~prl»C%

5hareho~cfers and companies can confirm whether a particular broker o~

bank fs a DTC pa~t~Ciparit by cheCk~ng DTC'S par[~C+pans IiSt, which ~s

currzntly available on the Internet at
http://www.dtcc.tom/--/media/F~►eslpownloads/tbent-
centerJDTC/alpha. ashx.

N~hat if d Shdr~ltofder's broker car bank ~s not ~» DTC's part~c~pdnt l~st3
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p. The subnrfssio~i of revised proposals
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1. A shareholder suGmits a timely proposal, The shareholder then

subiYiits .~ revised propnsa) before the company's deadline tar

receiving proposals. Must the company acrept the revisions?
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2. A shareholder submits a timely proposal. After the de~dl~ne fur

receiving proposals, the shareholder submits a revised proposal

Must the Company accept the revisions?
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3. It a shareholder submits a revised propasa#, as of wh►ch date
must the sharpiiolder drove his o~ tte~ sh~r~. c~~vn~rshi~s?
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E. Procedures for ~vkthdrawing no .,cti~n requests for proposals

tiuhmitted by multiple (~ropflnents
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F. Use of email to transmit our Rule 14a-8 no-actiUn resppnses to

companies and proponents

TG C~1lE". Sftf' (~~VfS~~~' i~.~'; 
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i c?S~IUI~~.t'y, ill=lU~4t1a ~~t~1 ~•ti Uf I ~l' f fi; , ''~;C i ~~.:. ~ i , t r~' ! i'C~ i ~

:Uiini.~:.1+C~~~ 4~'+t►r +~.1Ch t4'q~_iekt:4, ~y t1.+~ rr~~~~~ lc~ ti~ .a;,,, ~; . .

i'1•' 3!",4 past Jtlr tESG~U/1SE $r~~ t~t~:~• ~t`E~.l~~d .0+~r~•.. ~, (F:.

C~;')ri"lft;~~+it")i"1~5 ~Vc?~75~~c~ S~"t+~~t~1t i3ttef :~,~;~.~ !'+"f~ ~f i~~:

l~r ~rrler ~C1 r~[CC'IFf~itt^ (7~~IVCf'~ rJ} Strut ̀ i 4i`:i 11~a = 1' ~:~~'l`}'.~'i~~'', s~"t

~Y/C'~7r,~fli•.f1~.5. ~ltl~ ~ti fl4~U~i~ '?tt~ f.p(~`jlfly c~.'~tj ~f0'.•~ ~Cj~• !'~;5'~, i.~;:i li:~ (;3~.. ~ .:

tic' It1t~[ti'! tt1 Gf'sl'lt.n1•: ~Etf ft~~f' I'ic3 ~4 t•,~ :i;'ftt+fl r~',;,,..,?~;i::~ f1Y Cnlrl l t<:
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til.~it I ~r.tl HUIIi•ti~i \~, lal' ~til~:i~~li~,l.1i'~ {'~~y4~~~.il•~ I'a►!~ 7 ul- ~
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f4d~r<~~ sf:•~urt~~c~ i~~,. , ~; ~~;i ..; ~-i~,•~~~.n~ , , ~i.~ ~~. itti:~. 1,~~~~~=t~{~ ~y

~~]~tt~a^Fi.) f~~ ~;:,•r~NtR;;~.:t• C:t't_•' .+r't:.? t'._' 7~',-;~.~ ~,ntr•;h~;~ti ~..~ 
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~nt~n~~.~;! In c•_,.~ -;._mot t~~~,t rc~j - _ .: ~ .• ~;. .:.,._, ~,..~7 1-~~~~.•t~v
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1t;~i{ I r~.i! litillcun ~.~~ lal i~h.~rchu{c1~r Prc~pt>>:tisl I'~t~c: $ t~) K

Compd!'y's non ~b]~c_t~~~~J .Ene(iUdl ovrri~~rs ~r Are any DTC secuntie5
po5+t on ~~st~ng, no► :va the ~nt~{m~d~ary a CyTC pa~t~r~pant.

1n aJd!'.~~~i, ~' tY;e Stt8~th4{d~~'ti DrGke~ i~ 2n intrOdue~ny broker, ttic

share~!~~+der's atc~?~~~! st:~tem~nt~ 5hn. ~.,id include the clearing b~Okc_~r 5

~d~~rtt+ty end tet~~pi~e~7e r~umh~r. ~;,~~~ Net Cap~tai Rine Release, at Sect~an

lI.C.{i~~!. ThN ci~armq broker ~~r~~~ yer,era~ly he a [37C ~art~~ipa~t.

i~ Fa. purpas~~~ at Rule t~a•S;b), tn~ submission dr~tz of a prop~sa~ ~:r~1i

generally pr~cc clr. t►ir ~ arT-~p~ny's rere~~t dz~!e c,F the proposal. ab~erit the

t~~e cf ei~~rtron~~- o~ other n~~arc of 5dr~~e - day dtlwery

i t Th;; format ~< ~tcepl.~:~1^ rr7r p~,,rposes of Ruiz l~a-8t~1, but ~t is nut
man~~t4ry or c~xCf;;<~vc~

4 = As such, it +~. rioc appropriate F~~r a cc}mp~ny to send a nflbte of defect for

t"t1e~ItiplE; [trOp~~~lc ~~ndcr Rule 1~a $tC} upon ft~Cc'~v1n~ d fBV~Sf'd ~~UPGSd~.

~ Th~S po~,~~~c,r, tiv~ii a~>piy [o a+l prs~„~sats suhm~tted alter ~n ~n~[lal pr~,~os~

I~ut betorE~ tree co~~»pany's de~di~r,e fcr reteivmg proposals, regard~ess of
v<~hz{htir tf~ry dot txp?;c.~tfy IabelNd a5 "rev s+uns” to an ~n+t+ai propo5a~.
~~n1E~5 the sha:~~!~o rJ~~r s,;frrmat~ve~y ir~d~ta:es an ini~nt to submit ~ second,
adcf~h~~~"1+4/ ~1f{~jJC~K~}1 f0~ ~~tici~s~on ~n the company's proxy mate~~~(s In t~~ac

case, the tornpany mut Send the sh~r~holder ~i nati[e pf defect pi,rsuant

to Rule 14a 8~ f){ t y if ~t intends to exclude either proposal from its proxy

mater,als ~n rei~~~r,ce o~~ Rule 14x•8{c}. (n i~ght of this guidance, with

r~spett t~ prop~~~al~ ar revs+ons r~ceivrd before a comp~nv~'S dc~adlin~ for
SuDmi55~pn, ,y~> w~~► nc Innger foliAv.~ ~~yn~ C'hr;5t~'nsc*n Cc~. (htar. 71, 2011)
~~nd ott»r ~7r~or 4t~ft no acti~~i getters +n ~~rh~ch wp took the vieov that ~
pr~p~4a1 ►mind v~otate the Pine l4~~8(c) one-proposal I~mitat~on +f such
~~ropo>aa +s s~.,b~n~tt~d Lv a cCrr+;~:.~ny after the Company has e~lhtr subm~tt~yc7

a RuEe 1Aa•£ na-action request to E~xc~u~1~ an ear~i~r p~oposa~ subrn~tted by
thQ S;irt~e r~rpp~n~rt~ or r~!~;if~e~J thr~ proponer7t that the earlier propa~at was

exrli.idabte un~~~r the Hale

13 Ser, e.r . AcJc~pt~or, o! Arnet7dmrnt~ Rela:u►g to Proposals by 5euin:y
H~Ide~~. Rc lease Ptio 3~ - L 2999 (~Jov J.2, 1976 j (41 FR 5299-t j.

~' ~e~duse t►~~ ~c`~~.v~~~t C1at~: iUr ~~r:,d~ng otivn~r;t,ip ur-~:1er Rute lid b{~j ~,

tt~e d~t~ Ih~ prap~~5~~ ~5 subrr~itte~, a pfpponent why does not adc~quat~ly

~rpv~ o►vn~rsh~p i~~ cpr~n~~t~On tiv~tti a ptOpOSdI i~ not pNrmilted to s~~bm~t
~r10[hr_r ~r~7DO5a` rGf ~hE Sc7Rlt' t11r?G~Iti~) V11 c~ ~ilti'f C~dli'.

Noth~nq ul this yt;:`t pps~(~pn h.]5 any Cfff[t On t~~e SIdtiUS pf any

:,h~3rEh01d~~ p~OpO~;I~ that ~S~rip! awthQrav,n by the proponent ~r its
dUthO'"~ZEd ►E'rr'~S~i:to:+~E'

}r;Cp.; '►v►v~~.s:t•: ~:,:; ~ ,,•~.rFS Jc':..N ~fylhl~tf.h(rry

N..~nr I ~r•'•~ou~ o-~.• Mod~hed' SO/18!20!1

httE~:', ~v~~~~.ser.~;u~'int~r~s-'IeEal~rfslblal'.hu~~ 1) f 18j2U1 S



Sharchol~l~ r 1'rup~~sals Pa~~ I of ~

i, _ a,,.,: ,. r , ,,,

ecun yes and xc ange omm~ssio

Division of Corpo~atiori Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin Na. iAG (CF)

Action: PubficaUvri of Cf Staff l eg~l Builetin

Date: ~Jctober 16. 2012

Summary: This staff Iegal bulietm provides +nFomiahon far carripanies c~nd
~'~arth~Igers regdrd~ng Rtjle 14x•8 under the Seiurit~<s Exchanyc~ pct of
1934.

Supplementary Information: The statements err eFu, t~uttttin reK~r~:Ser~t
they v~~v1s of khe D~v~s~on of Corporation Fm~nte (the "D~v~~rori"). Ttus
bulletin is not a r►~le, regul~t~on ar statement of the SecL~nt~e~ and
Exchange Comrn~ss~4n (the 'Commission"). Ftirth~r, [h~ Commis;,c~n 15as
nG~ther approved nor disapproved rts content.

Contacts: For f~~rthEr inform bon, pied~e contact the Division's Of(ice of

Ct~ie' Courase~ try calling (202) 55l•350G or by submitting ~ vreb-basc>d
rec~u~sc foril7 at http5://tts.Set.gov/[g+-bin/Corp_fin_interpreUve.

A. The purpose of this bulletin

7 t~;s bulletin ~5 part of a tontrnu~ng eftQrt by the f~iv~siOr t~ prov~d~

guidance on important issues ans+ng ender Exchange Act Rule laa-8.
Spec~fica~ly, t►~~s bullet+n contains informat~an regarding:

• [h~ ~art~es that can provide proof of owna►sh+p under Rule 1Qa~~~bj
(4){~) for purposes of ver~fyiriy vrhether a banef~t~al o~~vr~er is et+gibli:
to submst i proposal under Rule 14a ~8;

• the manner in which companies should notify p~opone~ts cf a fa~iure

tc provide praof of ovrnership fir the one-year period required uncic~r

Rule 14d•8;b)(1}; and

• tt~~ use of website references ~n prbpOtialS end SuF~~~rting

y(~3rEtTl~f1~5.

You can find add~t~onal yu~dance reyard~ny Ru~~ 14~-$ in the following

bu~tetans that ~r~ available on the Comm;ssior~'s website: ALB No, 14, '~L6
Ng,,_,~4A, ~l.B No. 148, ~6 Nom• 14C, SI,E3 No. 14D, Sl8 tVo. 14E end ~L6
N 4

B. Parties that can provide proof of ownership under Rule lAa-8(h)
(2)(i} for purposes of verifying whether a beneficial owner is

eligible to submit a proposal under Rule 14a-8

http: ~hi~~v~~.~~e,gc~r~interps~legallefslbl a~.h1m 1 1! l $'2U1 S



1. Sufhcicncy of proof of owne~sh~p letters provided by

affiliates of DTC participants for purposes of Rule 14~-8(b)(2)

~~)

7z~ biz et~g.bl~ t~ 5ub~r,~t a ~ro~osa~ ~+~:~~~•r ~~~:Fc~ 1•; ,. .

,i~nan~ a[he'r (tl!I~i~S, ~il'~jVIt1L', ~~VtlffilT'.f?i: ~ :~fl tViifC'1,~<<_~ (~ ~~± r

~•tiUr~>h0l~rr ti,]{ tGntu~~u~US'y hLit1 dt ia,;..~ e~ ~u)i ,-, ,•,-;.~,~.~ ., ~, ;.

Of i~'1~ ~~mpany's ~:ACilft(f TL'S ~n~1t~E'l~ ~C~ t)E~ 4friS~ Q'' :''~_ ("t'i~Fia7~,S~ ~t! ~~~1'
!.tixl!'Ct'~OICI~~ tr~tE~~~a ~~Jf cl~ Ili15f QrIP jl'd~ d`~ 0~ l~ti_` d1't, t~,t~ ,~1.)fE`I'+Ui.l~.

S~iUtto~t5 fht• props~sa~. 1f chi Sharetio~c~~! , c~ bc~n~,ri•.,~,i u.:; ~:r v' Ih~:

s~~Ct~t'~tiP~, wh~th p1C'8(15 fM'te'1t ~f'~t SeC~,~r~,~~'s a:'~ tit~~r~ ~•~ i~~;~,i. •entry rr ~ n

tl~,rO;lc~h 8 seCur~t+t'ti ant?~m~d~dry, F.ulc 1~+:! :iii>)i~i' ii 1~', ~,rii'; ri ,• t;~,
dcx~imz~ta[~on c~~n hc~ Itl Ch@ Etifftl p( ii ~~'rtil1~I{'fl 5(,)~t"tit~~;~ ~!L ~1 CI:;; fC'(~

t~~t~fer of your ~,~'ctsn4~~~: (u3Ud~E~' i! hffri(e" Af t)~I~k t .

In SLli No i 4f. [~;r dw~5~~a'► dr:[ril~ecl ~t, vi~.~: U~ai :;c~,~; ~•t:~.i~~ii,t ~.,

rntertrreci~arits tiiac are part~c~par~ts ~n khE iJepo~~i:,~y 1~z~,t Ca~,~p3n;
~DT~ ̀) shdul~1 be v~~°vJc~ci d'S "record hal,1t't'S O~ 5c Ctir~t~,~~. ►hd~ rl~c'

deposited ~t [7TH fpr pUrp45~5 of Rules lea t~;b;{2`,~}. ~i,~~r.~rorr, a
t,Ft'ilt'fiClill :)Wa~f?f t1lV'iI O~tdltt ~ (,1F(1p~ CfF G~VtI~'rSll~~t IS?it+:r Irc~m the Cat;::
pd►~iLlpdtl! lllrU:~r,~h whti~~h I15~ ~e~Utl2.it,~~ dtt' hE'Ic1 itI [~'Tt. i:i t,~t1e~ f'1 s~1tt~.`y

the prflpf Ot Gwn~f,h~p requit~m~n{~ ~~~ Ru~~ 148•tj.

Ilil~IfiS~7 ~hE' fT.(3S! f~~~~r~♦ ~fDX~7 5E!.'1~SU(1 ?JfTli CV`IYi~:>~:t'4'~ C{~. r:l~ ~:,I'..;4} 1"e:

SuFf~ti~~n~y raf ~roc~f r,t ~,Yvn~rSf~,~ 1ett~r~ Tram ~,~t;t~t~~_ <, t~; ! t~:f~~c: rr;t

it'~~+11tie'IvC's D~TC ~ ~~~t~C~~dr►t5. ~UL ~Pr~►N d~iili3k~-. C~~ (ETC Mari C~~.3~,~~, i E~y

virtuE~ 4( 2t1e dffl!~JiE t:'I<1[Ipftghtp, 1t1f be'li~".+{' thdt ;~ ti.,'CUrt1~i:~ ~~1[~r111~.~t1iJry

halcl~ng shares t~~r,:~t~~h Ity ~ltf1luli+PC1 []TC t,~rt~t~~,~+nr •,t,~;~~~~ f~+. ~r. a ~~c,~.it~on
lu ~~enfy 1~$ LU~t~l~)t'f5~ C~wnf'rs~~iO Gf ti'.'CLII'7~125 f~Cf:i{l)i~~~)Iti~~ Y.i~ itr•• O~ {'1t

v~~~~ thy[, ~C~r purpC~s~s of Bute 14c1•Sfb~~'dj;i)..a ~::r~.t;f :_'f t~:vn~?r5h~~) I~•tter

(rGrtt an c~ff~li~ta'+ o{ tl n7C p;~rtrc+pent 5iit~s~rc5 lt~c_ -,~:7;.~t ~•~r},.',' t.:~ t3r::~.•~c?~ 3
~±rb+~r s+f ry:vnc~ryh;+- la~rkr ir~rTt -• ()T(' ~).~rt~•'+F A ,~'

2. Adequacy of proof of ownership letters Born securities
intermediaries that dre not hrokers or b<~nks

:'UC ~i~sdc".rS~clnQ tilst; thE'rf' d~~ C~t~CtEnl^~1~3r'i~~•~ti ~r~ ~•;!;i~ t, ;. ._~~'~~i~~.

Ind+.Ctrtz{1~~7~i%s th:~t d~E rt01 btt~k@t~ flt b7 ~k~; rr~;~~t1`.t r~ b~_~i ~1fi4145 ;i~ r:~.::irti~-' ~~:

lt~e or~i~n~sy tuur~.z of (he+r busine~5. A ~h~•~t~,~;;:~r ,~.;,;., t,~.~l,1t• sucu•~r+~>•
lh!Uugh a setur►t~es ~fl[E~rm2~}day Chd' ~:~ 'ivI 7 k1'Ok _:' ,:i' bdn~, ~3t': c[~t~• fy
ku1~ i~i~-~'s do.:~.+mr>nraG~Jll ~EYi~t:IfC~r,• f'l, i)y' ̀ U~)Il+~1(~rt~~ 7 G:~~:;?~ l".'~

L~\Y~1G'~S~ll~] ~@1~tit CPC)Rl t.t~,~t'ECUrit~~~:- ~s-~t~rn~eci ~]ry I! I~~: ~:'i~~•~(•~o•;
irI~PYRle~fli8fy ~y 11Jt r7 CFTC (lhfilC~(Jdi~T [:t c~ '~ af~~)I.Z!•' (?` <3 (.?i: (~<~ri~C~;~:~ ;;.
(fiEJ? [~1C' tihl~~jfC'_fft7~{~taC 4VfiI t7IK0 Il£,~f~ CC+ i3~?I~_l~ii tl ~'rOC~f ~,~t rEyl~l~'rSf'il~,l ~,'~(t~t

from the DT~~ ~art~c~pant ar an af~~h~~tc of a f; i t~ ~: ;;, ; ,,:,; ~+ ~~,ar ~ •:.;;•r~t~

CI?f' ht~~C1'r1'~'+ 0~ ~~lt~ SnCUf+2105 1"!t'(t~ic' 1'cl~~'

C. Manner in which companies should notify proponents of a f~ilute
to provide proof of ownership far the one-year period required
under Rule 14a-8(b)(1)

As cl~~>ussed ~n Sect~an C at ~t~ N~~ 14K a Com~r~r]rz error ~r~ ~raof cif
o+~~nEr3hip I~tter5 t~= th<~t tti~y do nrt ver~~; a p•~apor:c>c~t s b~~l~:firi~l

own~r~hip ~o~ tFte er~(~r~ one-y~~v pt;ri~Gt p~t~C~~1~ns~ ~~ric1 ►r~tl~~cl,nti~ tr5e. ddt~~

the ~ropr~s~t way submitted, as req~~~red by Rule: 14a• ,b~(t). in s~r~:e
ca~~~, th< {t'Ct~'f $QE~i~~S aS K3~ d C~21~E?` ~Ejr()~t' t17~ ~s,ac«~ t~,.= p~oaosal was
gut+m,lt.~q. tn~ret~y I~avh,g a gap betwe~~~ t+*a ~itit~~ ~f ver~ticat~on ai,d the

httr~ ~~~~~~ :~r Lt~~'intcrps~l~~al~cl~lhl-1,_ htm I 1 IX ?111



tih.ir~Mt~~l~i~r I'r~~~tsul~

f7~1',C' (~tt' ~~'rir}'lijtil~ CY3-; ~ti~~.;::,`.c..~ jrt ~.tr!~. ; .. ti;a' Ir+~(E:' ti;~Eic3k,S ~i~ ~f

Cdtt c'~rCC'~ tltl' d~tE Cfti~: ri~C;(.~7 ,lr ...r?~..t;•t• ~" (:t.i C(}vt{'• it pt~r~Od .~` nr7'y

t'nr' y~c~~, kt,i~5 f~~lir-c,~ i..^ ~~, ;~y~ t _ G,~~•i;, ~a°;~. ~ L.c°+.;~.~(~c a~ o.,~~c•`til~:~ q:~`~r

ti~~ requrr~.d f~1i ~ne~~~~~ar yc•~~~-:i E:~icv~~~7,~~c: tt~~r ~~;~et~ of ti~~~ ;.~~e~~>3;a1 ~;
Su~mic~it}~~

tJnCf~} €~~.~~~ 1•a~i•;~!ij. ;~ ~~ ('r:7, ~~r,~-ri' t:~~i poi .~~;. „~~~_ t:i lt~~ ~I;~;~t~Rlrty ur

~(C?'~~C~tlfc~~ (Ci~lil(E'flit~lll`: 71 (}lt' 1t:lt', ~) i~~tt,jli~f'y 1~'~~1~~ e'kCli.lf~~' ~~i~ ~I{]~}Q".cl~

~r~fy ~f,( r~~t~fi~e;~ the ~?'c~p~*~ a•l ~~t tt;e ti:~f:~:~r .j,~~: C`~.~ ~>rop_~n~'nt t~3t~5 EO

[o+tcit ~t~ in SLR Mo, ; ~~ .'.'arc:.l ~:.t~ filt~. ' •1F:..v;' ~.'x~f<1~n~J tta~t c~n~pert,e~

',i~lt?U~« ~rJV'i~~l dlyL'C,jU<i~c' C~z`t ls~ iiktlltJt :ili:1' r9 ~~tf~'j7t~tit(I~ YCI~.1~~ C~i7~f~ Ck~R1(~P,~'~/

!lli ~11t]rtJ~l!ty f~~ p~'OCE~~,,t.iM CI+"a.-t;

~~~f,' t3/e C,C+~I/t~►!1?i~ 11'x;7' !.);i:~ ci~'~•~:ati' t ,a}! .~~. ~,f {i1 YY~C~ iiT£' ~1'?t ~C~t'.`jiid~E'~y

CjC'$~f~~it7~ t~l~: ~Gf~f~~5 L~•' L~.:a~:;3,r;~rll~ ~.~~lrl' ~i ("~'~y~)ianr~nt fl'•tlR ~1~~ ~'() YE'RlE?S:it:

tfe~f~,+tt~, ~n ~rp:~( of owr:~}r~h±p i.,tr~r~ t s~. f.,x„~.:-~,.~~L ~rtte c~>~~~p~7n~~s' nt~t~t.~~
Ot Cl2(~C~ ►~'ti~kE: ~1€} n~c'~~t1ti:t~ Ot [t1~ t).)!_~ ,~: the ;)t~r~~Cl t~F Q~YYte~'iit,~~ CC~v~fEC1 by

If1k? ~.Ti'~J~OttE'tl(~5 ~}fOC~f fJf 4~"tr~E,~r-,I:i~'I (i:ilf •~~ '!~rt.'~[ $~~~yClf~~ d~~(~~irt`~~!CS ihdt

the :~amn~ny ~!.~~ id~nt~F~«~~ t'~~~ ~i::•, i~r~: ~:t~~~ r~.r: t~~~it s!~ci7 nr~t~~es of dt~f~Zt
st~ty~ thr t~~, rp~se ci ~t~,! :• i •1:~ ~ti : t

~LCGYijiil~?~{~ CJE?tit~ tOfN,/l~(1, 1"t!~ 'l: iii ~!~.! '~'~ _:~' Sri (t1s' E^k~_iL14i~11 Clf cl Ktfi3{]C158~

unr~er R.~1~~5 14a °~~ b) ~~~c1 l~t:~ "~ f} a~~ ;h~. t~<,~~~ t1aJt ~ prU;~ene~;~s ~a~ac7f Of
O1V'l~fSf"t~~ C~~?CS ll~t i:+V:" L!ii: v: e ~•.;:t~ ;,..,~ .,~ t.~~~:_~,;ejetlCJ dtlr.~ Itl(.~U:iir►y tht~
date the p~urs~~+ ~s su',~i~~,;t.,ci ~,,,iv.,,, t=, :- c;~~~>;~::~n ~rc~v~des a ilot~re of
ci~?f~cf that ~<i~nt~fi~~ t'1? Sj~•'C~f, r!~;t: ~~; ~'.}t;,-t; ftl~ ~?ra~SO4~~ ~:+t~5 Sl~t?tll~«C~C1

aitd ~xpl,~~ns tt~~[ t+~e ~;rt,~iun~~nt r ~,i•; oft „+-, ~~ ne~~ proQi Of a4~r~er5h~~7

~6:'tt~r v~r~fy~n~ c~~tmuUil~+ t7~~~is.~~~l,i~i t~f (t:c: ~c•:~t;ttillF? 8fil01it:t Df S$CUrlateS

/L?t tliC Jrc•~y~.)f ~~~i;~,i ~,r~'~.~_:;ir;:~ n~i:_! ~st~ f:.i'!!i~j St;;.tl C{;~1.E: C45 CUr~~ t~?~~

C~C'fE'~'l ~4~t' V~t°Y! ~:f1E'' ~tfC,~•v:Gclt ~, i.1:3'~• fi~ ~•tt~ir~i ~,,,,~^t :~'a ~h:? ('l~T~: C~l~ {SfID~IU$c7~

l5 r1Qi<<T?c'lrK~L~ Gr kra*+5+'~~tf,~~~~ ~'~c-C [rl~' ~; ,z~;Y~ ..1~~!~S,(y~{t~ 1tl ~f58 Rt7k±Cf°. [9f

tlNfect. tht ~;p~C~f~: ti~t~:~ on v~tl:tir !~,,:• ~~~,~~,,. :~i ~t~ ~, ~4tt~mitt~tl v.~ll hztp s
~f(3pUt~C.'tli t)t?(L{?r llrilt'r;.r~~'•y }:'s;: tip r. ~::Jr !IeE't1~'fECCS C!r'5C~`II7~L~ ~~{1yt~

sand ltiit k►t pdrtt~ul~riy '„~' ~~fu~ ~~1 tla+;~ :• ~f~~t~:~t~~.e5 iti av11t~:M ~t rric~y b~: diffi[uft

1pt 8 prO~nn~nt t~ C1~tt• ~'r~it}4 thr ,~r~tz o' ..+V"~7:yjt~"!~ SUCt~~ d5 rvi~~,°n the

prpp~st~` +5 r~~t. ~?ostn~~rke~ci s~,r, tn~ s~:,~~ :fair it ~, pla~~d in the m;~~l In

adtftllr?n. c~~rr~r~~~rne!~ ~hot~lcl ~~~ci,,~;~ ~up~~~~ r, +,hc~ pn tnl~rk car ~vsC~~n:P c,•
fsl~CtYGr1!t t~c7:;~.~•t~S~►Pn Y~~tiy tt't:lr' tiU <)~:i~:;r~ rrll~t'~•f

D. Use of website addresses in proposals and supporting
statements

~i{„?~.~iiR~y'. A f?il~T~t}!~i CJ~ ~:s: ~:.r(.'tt'!i'• ~ ~.~_ !::f.~ 1~1 ~flt'd~ ~.lt'~j~~3S+~"jI5 OY` (~~

their supp~rt~~i~ stat~m<~+~t~ t'~r~ :~:+::ire-•,~_~~, r,, v;zbs~te~ tr?fit ~rov~Ue m~rr

irtfpCRi~CtOn clt?O~J~ l.tll'if (~r~',~(~~~~~:;~IS Irt C~;~ni; s';3~E'~+, t~7tTi~c7t11~'S ~'1~St~ 541Jl~fli

tt~ ~xxr_itrde ~rkii~r the t~.~~t,~.t«~ _~~.+~7~c=;=; :,. t• .: ;.nt~~`~ ctt;;~t~s~t due to the
f~°(~t('i7~t' CO Iltt.' ~Yt'?lSil~:' i~tj~lrk~,,~.

in SLB ~`~G ;~,.L'4t~ E^x~tt~liit~'(.9 titicif r, ffE?;.-ti~_~ [;3 cf YtL~~:S~~t d~~f~',~ Itl cI

~SrD{~C~sal rJo~a rto~ r8~s:~ ~.Itr r.L~n~~•~i~~ ;~i~re,5r~E1 ~y t►1r° 5~~-sv~rcl IinfitdKtu~~
~t'f fZll1~ 14a~~~;G1). ~'1e ir~r~t+r;ti~~ rc Y.~c~ CSI tr.~S v~e:s~ aid, B~tOrd~n~~y~, S.G. Will

CQf>Il+ti:i: tC~ CC;U=lt cl ~`tc?l7'~!t c3l~d~t~.i :i- '. tlr~ ~4~~rci fir p~ar~~;e5 ~f ~u~~ J~►a•ti
(d). fia the c?xtent tt~ac tt~c* cnnipar~y 5ec~s+s the ex~~us~~n et ~ w4*b~=t~~
ref~res~cr.~ ~n a propcasbi. b~:t ri~~ th,r ~rrt~c,;,;r~! issui(, v^le ~•~~?' c~nt~r.ur t~
(GII~W 1hL- t~U~d~~~~e 5tc~ted ~n 5.~ t~jo. I~i: ~:h~ch prOv~deS that re#~r~nC~S t...

wt~JS~I~ ddClfE'S5~`5 1~1 (1r~'~p~~315 t7i S.t.~~GaUr[f~~c7 stc~ker+~nts ~4ulc'i b~ ~~~b}eCt

t+~ excf~~siwr~ i;n~~r Riife ;~a 8~'~(3j tf tht~ i~t~nfm1~i~ri Cc~cttd~t~<~~ on th~~

lute: ~~~~~~~.sec.~i►~~~'intcrpslegalcfsit~l4g.htm 11 lg`2R15
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.,.. r '~ t. .i f it _, 4 ~l ! ~~ .,?.. ~ ., ri ~"!i'.

1. Reterrnces to ~vebsite addresses ~n ~-~ proposal or
suppurting statement end Rule i~a-8(i)~3)

.. 
fit... ~ t.. ...~.- ~. .: ~~'~.. ~ ' .1~~`l ~. r~~~liZv '~~S:Z~A.'i'it:}i~ 1 1 1/ 1'.t .

:n.',,,; F~,~ .,• }..t.: ~!. ~ . ' ~ :~. F, !`1~a t=~E3, iv E° !~lc~".e•~1 t1i.t: tt~~,~

~ t~# ? C•'~ F'. ~f~ lli ;;i ̂ .`.f ~'~lle ~ ia! S ~_1~'~: j t'1 .? V~C~Ur? ('}ilfi Ifi C~tfu-~ c(.~„ (1~~~V

t;c, ;`~,', ~ ~ ~'t t' ft~.l!h~~' (!~~' 4iL~ft`~lt~l::~~.;•~:, V+:~~r~~ ~,n the ~1i{l~1'.JSr7I, t1S1f ~i>t

r ,l;Y ~;~;-1~ .;1 ii1}~~{~~;'T~i :it srl:~ (ti(- (lf<1(!r?`,.?! `i~c+:~~('~4 t~~. iVt?t7~t~ {~Ee` ~~1~~~~~' ~C
tip+(~•rii;~ttk' ':..'C.:t"~y ,~:►~.C~t1.:i~~~c~ tt~f'.l,:~t.y ~~k~i~tly ti~ih.~t 8C4~un4 r~r rri~~as:~"k'S
+,~~,, ~,<<;~;~,,,;~} r~,y,_., _ {t'. s v3'~,:.t';~~~ ,`~1y•~tlta~t ~a pr~~p4o~ nT~ly 1}t` t•xC1kEa~t'bJ

,,r t~~;• t~ ~:r, tip;.- ~r~r . ~+,. t ,.,~.i,t tr',~ „ t~.t~~i1c?1~ 3~" ct~nta~~rr~ l ~n fire U~"~~fc~,x:~
~,~~.5 s,;'~;~nr.~.:<; _ „t

~`~,:,-s t ._ ., ~~~ t;•r~~i~f~:~ ~+;li.~itrr~r, O,3tir~d Cori tt~a!

tf"1(t,IIC~l;1~~(?`l. °~fi,lr~.~'il;~~~.i•..,'~ x!;1;1 ~.~1'; !C~t~t,)clll-r Cf111 (~~.'Iit(fil~flE' V1i~1.~1~ dr.~~S71`5 ~~?~,,

i 'r~ i.)i-ir ~'~-S

!(,, i ~ ,~,;,_ .. ;,t (i .~ • ~ ~:i'.E`r,ttr~~, rt.~[~r. t.~ d :-:r,~1~~►r~ lrrdt ~,»t):i[:c5
tr~~4~tti'~ltil~.'1 i•,~~._ ,., ~ f.., ._h qr,,! :~ ~. clfil3 ~'~i' Ct;(11~?Jtly` ~C1 tI~1C~C`"+~ci+l:.l

:~ ~ 1 i 1~'d`:!':rt~?t~lf* Ci'i.l~;i'y f•~.~i:l{y ~~:!~~1~. iSLL1L1`"15 C~( 1Ti~d$.IPt$ «~~ ~17C~~i)~~

f~•i~~li~t'-~. ~irirj .,~.i .~ it ~~nti~e.~l~r,t~ t: ►ft':l c7f';^ CQ(1=r~111C~~:) IP', trir° (ir[y~pSe~t ;1r rig

r~,,~ ,.;;~,._ t. ~ . -.~.~. ~~. !~.. , ... t}~~'~~~v~ tr~~~ (.~r~pn:,~ i•,n~.~id rz~a5
:.Citi'c_'r~t. .!I~,~: I-; ~ 1~~ 1 .~~ '! ~.~i+t r' htl~aJt'C~ ~E'. @yC~U''i'~Jfl U(1Sii" {:UPS

•-i:. a,. ' ~. ~ .. -~; )e efi~ ~ t11:.1 ~.`~t',.. ~~. i ,'11 ~ft1 ̀.:~~ Ff SI?'~~t`~`v l~frr. drtci tl~Rt~

. it !'t i,~~"i ~.. ~:lil ~i ~': ~.'. r+'ifs :~1~}': ~ .. :i ~, i~:1 •' ~.k 't rl. ~li~y t~iCd.'~~~,' iV f}tl~ G7:~I~CIi 1''. ~ .

Itir ~'~. i, I.'.. ~~'~~; .~ r. - t.itlttP-~ Y.;'!i ~;~ rp.i~~R:N~~1'1~ ~f1E' 1'i~C?~!'lltitt,~l1 
~.,~~~.~~..

~•il ;lii' ..._'~:,ili', t.,_~: S': L' E~i~I~i.VC l',.)! t') ~rC~~'?Cl:.c11 rti'C}t:!C~ YiCZ~ ~t~ ~UE~~~,~ t .

~t,f X11 i;. ~ ~~~:t;~r:r fit:?f' .,'i ~1,~.j; ~..) 1 ~.fi,: ~7i3'ar~s C1( x~l~' Tk'f~Cl?1~~~~{.~ ~.a ~~t~-~

t':..'t.~~,~:~:. ~f~.~e,~jrt~ti: ~~1 t.lti~ ~ ,l -.,r~, ~~i•; i~~,!L„1?i~~~Qfl U(1 ~~tC 1'Vt'~i+,,~~t' n~~l~,•

2. Providing the company with the materials that will he
pulslished on the referenced w~bsite

.. r. ,,~,~I~iJt:'„ i, ~'l.7:>l: frf:.;~'+~1y v .':'e'tJS~tt' ~h7' i~ ~~.~,~, :i~~ :l.

:~'. .. '.i ttr~ (.ter ~` .. ~~~f~ ~.• ~~iiF_'~,+~L ~.:: Iti t'i!ir tL tt11G]3}5i~.'~t' IL~~ r! Ci~~!'{iclity i~~r

~i :{~ is .:Yc~l.,, ,. r ~i~ '.yrt~~'!t't~.•~f?~:.k i1111y hE l:(C~tI~iF?l~ ~~;

i~' ~ ., ii Il~ft”"E'l1:;:: r,-. r: ~~_)~1 `lj}','::1f171"s~~ t'1f~~}S~~.f~ 1'T tl ~'fGi~}~?~iC~~ Qf

4:ij~:it=iC~'1~1 ~'~l~~.tt ;i'' C4~:~:3 r?i' t_'C~U[:t111 Ufl:~['r (~uiE_` ~d:3'hil~~ ~) d5

~~L.~ r':': ~t~.t ~.;. l~+'.-uit;~";.. 'tl:irFR'~ ,- .7 ~'; )~>ii'•.:~~. ~~iC litltltr~.~c2('ICS~ t1G~'rYE'~i'~;,~r.

~liesR 1 ()"ii~r~~'~~~ I ~".y ;,;:ti•~ ~rl ~•~.tLl~'t: _f f~°~tt.;ts~f' ~~J ~ ~gCf~~it$~ CQi`~il ftit`C2

i;~ti~rn~,"!ti~~~:i ~r.~it~_i= t: t~:~ ~, ~;~~:;:,.~~ t;;~~ a•,~ai[ Eu ci~r~vd(t' !hN ~v@L7~iiE' uGilil a1

~,r,,.,—~:,,~;•i t-i,..yt tt;,;' f' ('fi~~r1~'91 ti~.~ii t~e it1ti:~~.li~i.'~ rtl fijr,` Ct7rti~r'!!1~+~5 ~3"(ixy

r,~nt~'r•::i~•. ~ ~t:'r~~~uft. Y:~~ r.f~) (~C,{ r :,~'.Ct~• rtt;tt r'~ r~,f~'f[~net-t i0 1'J~1~h5►tE' ft~cly:

t~~. t'~' ~il,~~f] ~~: i'~'t'i~~.'f~~f l;!?C~c" Fli!~' 1-~3-$;i 1(3j C~tS (tl~' ~r35l~ tklr]t 14 a5 f5~`

. -` ~;:~::~~t~caria~ ~~ ~~tt• ~,r,~~~on~~:t, at ltt., ~~,..~: lhk ~r,~~~C~~d~ ~ti SU~rnifte~.

~rt,~.;~i.~: ±jl~ t`f~nYp:9('~~ t`:~'~~i t~~r ~~i,"1~~?~1:9~s ~?1:~~ c'Srl'_III~E~tl:~$.j f~` (7ilfJ~Ilcl~iCl~t

z!~.. .. •. ~~._. ~t ~ ~'~~~ ' t~~ ~'i~.i~t~;i'~ ~!'lt {~Z t:' Y. f'JS!ff` 1Yl~) ~l'~plr}.pa

fittp` c~~ti~~.sc~• ~~1~'iitter~i:.l~~al ~t.ihl-iL.htrt~ 11 18''l)15
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3. Potential issues that may arise if the tontcnt of a
referenced website ehanc~es after tl~e propnsai is sut~mittect

,.. i>=. _.. 7r .', ~F .v' L. ,;+::r'. li .~yt'' f-'itlr• ~ ,1 c ~ ~. .~ r:

. a. ,. I:' -"t.' 1 i.. 1" ~~~:R ~hf7 i.~: ~i`ri:~,. (.~it`i'.lL ~~i .. l '~~...~'~ ~. ..

!:.`~l•. ~1-!_ ~i;,Il: .t, rt•:t ̀. ~i'i~: 1~)~ ~)J ~~ J `~i;. r, .'r ;.~ i~ a •.) ! < .. ..

...~ri~i`1 1y 1. ..~~.'~,i:i;l Itti' ~l•ii;i~r fQ1 E.~k`.~i.. ~ ., tlt 1`'~ i..=i' _ .. i~..

1t~~1'; f`.1 c:f~L~rift.. ilyj<, L~~r~!~~~~~ i~ (i~f'31i+ ~?~ii1ltl~•;~ ..~~~' ±~~.... ~ .. n~ 7,

*f?ti;.~ i ttt:l~ fait ;'I'll'E,'~,'+, to T+i#~ r~fcar~'n~:~i'1 t'iC•~~w:se' ff~41•':l~i!.
f~.; tir_ Cr~t~~;J~', T tU f.i~• i!•. f:~..~;Of15 ~C?~ CXCI;i~~ryq (~l[' r: _!;~~, ? ~, i .. .

~f~~r 2i i1 ti,l'i C~t'.1.,:41f ~• ~t l:' ~~ifd~t ~flk CC}'~7(1E:f"}' S ff.:{~UC`.tT E}3ct~ ~'1~' ' t:,t,

I tl~lJlf~il?t:tl~ Litt Lb ifi~~•',`~

r i . ,~ .~. _. i~~'r ~:~.t(t C~~2)tSt if t,1.l=}1 L'tl.tly ii+ t~}'

~r ,_t:,~ _i r~it{:,~ -~f'ic sr ii. frtlfrrl~t't'~~i~r=~ ~U~1~(Uf5 Ci i': 5~~.:t~ _'~!~.I t .

{„ ~.~;51~. <<,r,.y•."~ C,sr~:t~~! ..4.,ri~. (~"R' ~~''i ~`},tr(~;- ~~?t"ltlt

• ~~ .. 1~ .3 _ :r, ~f'~ tf~.t±f ~r~.s,n~r•:+1rCly~. t~„t ~t~i'rl;rr.~~il f~~.:11~~• ~~~ ~ ~,~•i:.,'~'ti

j:,:!,-. ~~;~, <' rC:tii`.'l~; S~~?l~~tt{c'tilS !~1 ~tt'1X} ~rir'ztr~r4~~1~, 1~tti1::~11, :f' tai.? {~rt~.: 
~~,~,,

Itt (~~~~ I; (1~~1 Cif Cht: C~~r UE;i',~•i t"i:_"~ ll ~'1~~'f LV flii.~~ ~fiS.'V t~f~' fi iclt~E[~ i9t i~ :~j~St• ;'f

It.~.i:.tJ~ ., :fr !s ;)'',,i t~_ .jf:~r Rid~EC+iI) rt~;l, UL V111IC~~ £trttri j(a ~.'.~"i',~ i'~1`'

r7 .er~,i! t ~:_t ~i:'~.. ~,;:3jy r', v~:ic:r to r~i~tkc t+~< 5ts~ttc~re~~r~[~ n~~; f•~'._. ~,

;~... ~l?~.~ ~~~ t~ ... pr~~4-,r~~~5 r~ r~. ~rlft~rnj~tr~l+ dbi!~.,: ~ sl,~r~t~. ~.it ~„~a~:~,-,

ti~i')~: iL!'",~'~UC~,~ J ~,'C~.)xy •.~!J~i~::It:9tIC7C1 i;/Il4jt?f ~tiC' ~1"L1A~ fUE~~~. J~;:t.v'1~:,; j,.! ti}i'

t-t?rttffltij '+i,xtle''{}~}~1r•f$ r~~l~,;r l'1~~;.( ~+,3 1~`)f„~41Eat~ NE'~.iSiE~; cl~L~t@~yt•t ~~l !i•~!(

>'ilji:~<a~ ~. CC'. ff~crt(~iy i^:~tlt ~ri~tlp~}i4citl~E." fU{!?$ f~,'tt~3f{Sirlij F'.'G~xy ~.,_~it:tl<il t,ri•.

,'~' a ..,... ~ .~~ ~r„f.:1Tiit'Ltc?~'~r~lyf~31<j~t rYr-r)~

hltp. ~~~~~~ ,~c t~~~~'tnt~rr~.'1~gai'cf:~lhl-l~.Itlni I 1 Ih'U15
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vc:► r~a~.
Novemt~er 18. 2Q 1

Michael r. Lahr
Oflice ~f the Corpor~~e Secrc~an•
Thz Hoeing Company
100 North Riverside Plaza
MC SQ03-1U01
Chicago, Illinois 60606-1~9G

Deer Mr. Lohr.

Please fi~id attache) to this ca~~er sheet s~ letter from my broker. TD Ameritrnde. verifying
tl~~~ I o~vntd I(}(1 shares of the B~xii~g Company commnn stock eanti~uo~~sly fir at least
une yc~r prior to November 13, 2(1 t 5 t~~~e ~l~te of my shareholder pra~s.~l }. The lever
confirms Ihnt TD Ame~itr;►de ron~inues to hold the said stack and has held it continuously
in the intervtnin~ time perind between November 13.2015 7~tid today. I ~ttesl that 1
inlrncl la hold the s~icl shares coi~tinuousty up t~,ind following the 2O16 F3oeing
Camn~uiy meeting o(sh:ireholders.

1 ant sending U~is verifirltian in support of'thc shareholder pro~s:d 1 submi~te~l to tl~e
B~~ein~ Compairy un Naveinber 13, 3015.

Cnpies of cc~rresponcience ur a request for s~ "ncr-action" letter should be fc~rw;~rded to
~;~vid Ridenour. *** FISMA &OMB Memorandum M-07-16 **'

51111'Cte~)'.

f

D~~~ici Ridenour

l:nclosurc: Proul'c~l'Ch~•ninhip



Aar~ewetraa~~

t 1 11 8120 1 5

David RidenUur

**' FISMA &OMB Memorandum M-07-16 "`

R2: YOUr TD AR1etilr~de ACcotmt~~~~rg~Qry~g Memorandum M-07-16'*"

fear David Rid?nou~.

Thank you for a~lowing me to assist you today As of the Dose of business on November t 3, 2015,
pavid A. R~denuur held, and has held continuously for at least one year, 100 shares of the Boeing
Company common stock. TD Amentrade conUr~es ~o hold the said stock anti has continuously held
the said stock at all fames since November i3 2015

if we can b2 of any luriher ass~sta~ce please let us know. Just bg in to your account and go ro the
Message Censer to waste us You can also ca~1 Cl~anl Services at A00.669-3900. th'e're available 2n
hours a day, seven days a vreek.

Sincerely,

~:::.~~. ~ , /may i._,

~.~

Chad Abel
Senior Raso~rce Spec~aliSt
TD Arnentride

This mtorma+~on ~s lum~shea as pan of a geotral m►orma~ on sc~~ce and TO Ame~~uade st+ou poi tre uaWe nor ony damages
an,~ny out of any inaccuracy Sri the inlo~mat~o~ F3~cause Ihi; ~~wmation may ddle+ hcm y0ui TO Art~Cnir~@ mO~ll~ly
statement. you sh0uid ~tvy ONE• on Uie ~ D amenlr;we rnonlhly ~tatamenl as the att._^~al recad of yrour TO Ame~~lradc
2tcOunt

~.~a~ket vdald~ry vo~ume and system ava Ialrldy may delay xcewnl ac<:ess and Iradr erecvtcons

ZD Amenlrade Irx member FI.'VRA~SIF~C 1 YrY~1Y.1ll~[a ~~ ern) TO Amer trade is a tr~i-lamarM ~inlly rrwnvA by
t D Am9n~rdde IP Ccmpany inc and The Taon!o ~Jominion park 2015 TO Amtr~IrddC ~P COntpAhy Inc AA ngt:IS
~~scrved UssW wm perm~ssa~
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Example of Site-Specific Guidelines
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Boeing in California__.._
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CALIFORNIA —Local Grantmaking Guidelines

Boeing's journey as a global industry leader and corporate citizen parallels its nearly 100-year history of building better

communities worldwide.

As we contribute toward sustainable growth and systemic impact for our communities and their people, we must place

greater emphasis on preparing individuals for success through lifelong learning — a process that starts at birth and

continues throughout peoples' lives. With a focus on integrated, active and ongoing learning we can best build the

capacity of individuals and communities to succeed in a constantly evolving world. To this end, our contributions and

efforts in California are focused on these key strategies: education, environment, health and human services, arts and

culture and civic enQagement — to make systemic, lasting contributions to our community.

How do submit Our Community Investors work through existing networks and partners to identify the

information in order organizations and programs with whom we wish to work. There are many opportunities to meet
to be considered for our Community Investors in the community at events/conferences/convenings centered on

a grant? their particular focus area. If you are not actively pursuing such opportunities in the community
and wish to seek support from Boeing, please see the following instructions.

1. Read this complete document to understand Boeing's local community investment

guidelines for California. All the information about the objectives of our grantmaking, types
of support and our service area can be found here.

2. Examine the Focus Area Objectives corresponding to the focus area under which your

programs fall. These objectives list the types of programs which we can fund through this
function. WE DO NOT FUND PROGRAMS THAT FALL OUTSIDE THESE OBJECTIVES.

3. If you believe your project aligns, email the Community Investor listed for that Focus
Area. The email should indicate that you have examined this Guidelines Document and
should provide a brief and clear indication of HOW your programs support the listed Focus
Area Objective(s).

4. If we are interested in pursuing your proposed project, the Community Investor will

contact you to discuss the possibility of submitting an LOI.

Deadlines:

Strategy Focus Area LOI Deadline 
Application Deadline Grants Awarded

if invited B

Arts &Culture N/A July 1 September 1

Health &Human Services N/A July 1 September 1

Environment July 1 August 1 October 3

Early Learning and Primary/ July 1 August 1 October 3
Secondary Education

Where does Boeing Geographic Service Area

focus its support in ~Nhile we focus efforts to support broad initiatives that affect all of California, most investments

California? are made in communities where we have a significant operational, manufacturing and/or

employee base. Currently, those communities are all in Southern California. We work
within Boeing's community investment strategies to develop asite-specific plan tailored to the
particular needs of our region, focusing our grants on the following strategies listed below.

Education:
The core of our Education outreach is su ortin teacher rofessional develo ment. We do not
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fund student-facing programs. Additionally, with thousands of public schools in our service
area, we focus on helping at the district, county and state level. We do not support individual
schools directly.

In Early Learning we support systemic improvements in early care and education
programs that will ensure the delivery of and access to quality early learning opportunities
for children from birth to age five. Boeing supports programs benefiting traditionally
underserved families and communities in California that have the least access to quality
early childhood education. Our investments:
• Increase parental and caregiver knowledge and skills to nurture a child's social,

emotional and cognitive development.
• Improve the professional development of diverse center based teachers and family

child care providers.
• Promote public awareness on the benefits of quality early learning by engaging

families, providers, policymakers, the media and other stakeholders and developing
leaders to shape better education policy and resource allocation state wide, particularly
for those from disadvantaged and minority backgrounds.

o In Primary/Secondary Education we strive to build capacity and align educational
systems by focusing on the development of school leadership, teachers, programs and
curricula that focus on advancing students' capacity for lifelong learning and their overall
educational outcomes, especially in subjects that can prepare them for STEM careers.
Boeing supports systemic and results-oriented programs that prepare students in California
for success in college, career and life. Our investments:
• Enhance math and science educator professional development. Programs should be

intensive, ongoing and sustainable; focused on specific academic content; connected
to practice; mission driven and aligned with other district initiatives; collaborative and
system-wide; reflective, including mentoring or peer coaching; and related to
achievement gains for all students.

• Increase the number of quality math and science educators, specifically in under
performing schools and districts.

• Recruit, develop, and retain dynamic and diverse education leaders such as principals,
curriculum specialists, superintendents and school board members who can drive
transformation in under performing schools and districts.

• Promote hands-on and inquiry-based math and science content that is rigorous,
aligned to the Common Core standards, enhances science, technology, engineering
and math (STEM) competencies, and relevant to STEM workforce needs.

Contact for Education: Early Learning Kevin.M.Ober@boeing.com and Primary/Secondary
Education Tamika.M.Lanq(cD.boeinq.com

Environment:
We invest in programs that educate and engage communities about the importance of taking
action to reduce their impacts on the environment and climate change. The programs
supported should exhibit each of the following three aspects: Awareness, Education and Action
and seek to: 1) provide awareness of specific environmental concerns for program participants;
2) provide educational opportunities for program participants to understand what can be done
to address the specific environmental concerns; and 3) require measureable action on the part
of program participants. Of particular interest are programs that target underserved populations
or educators who work with underserved populations in one of these three areas:
o Water
• Programs that support the development and implementation of water conservation and

rainwater capture systems—this includes consumer education efforts on how to reduce
water consumption and implement new technologies in their households. Particular
attention will be paid to programs that address underserved communities in our region.

• Support efforts that protect our coastal and inland waterways and the surrounding
habitats through community education with specific attention paid to the connection to
water conservation and clean water efforts.
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o Urban Community Health
• Programs that educate youth, families, community leaders and businesses on

environmental issues and their impact on the health of the community. These types of

education programs are not school curriculum- or standards-based and are delivered
outside the traditional classroom setting that lead participants to take action in

changing or modifying environmental behavior.
o Environmental Education
• Programs that support and advance environmental studies in our schools. Our goal is

to provide a continuum of services from Early Childhood through the traditional K-12

Classroom. As with our Education Focus Area, the emphasis will be on teacher and
educator professional development.

Contact for Environment: Vanessa.Pereda(a~Boeing.com

Health and Human Services:
We focus on programs that help individuals train in relevant skills, obtain employment, build
assets, access health services, and improve health. Additionally, programs that provide for the

economic growth of underserved communities through social enterprises and systemic
improvements in service delivery. Boeing supports collaborative regional programs with

innovative solutions and demonstrated outcomes that directly enhance the economic self-

sufficiency of California residents. Investments will be made in initiatives that provide:

• Financial stability services, including investment, savings account, credit rating,
mortgage procurement training

• Collaborative programs that provide innovative job training that leads to employment

placement and increased personal income in growth and emerging industry sectors,
such as Healthcare; Logistics/Goods Movement, including food and produce; and
Construction, including green jobs

• Social enterprises that serve as places for on-site job training/business education,
which provide disposable products and services that benefit the community.

Contact for Health and Human Services: Kevin.M.Ober@boeing.com

Arts and Culture:
Boeing believes an education which includes the arts provides students with the skills and
abilities to succeed in life and navigate careers in the 21st century. Our investments in 2013
will continue to support the advancement of two county-wide initiatives: Arts for All in Los
Angeles County and Arts Advantage in Orange County. We focus our support on organizations

who work in collaboration or partnership to directly support these initiatives.

This includes support to school districts, government agencies and arts partners focusing on

programs that:
• Enable school districts to adopt policies, plans and budgets for quality, standards-

based arts education delivered in the classroom.

• Support Arts for All or Arts Advantage school districts in their ability to advance and/or
deepen their work.

• Provide professional development for teachers and administrators.

• Support and promote advocacy for arts education.

Contact for Arts and Culture: Vanessa.Pereda(c~Boeinq.com

Civic Engagement:

Boeing GCC in California continues to support the leadership development of our community

partners along with efforts that highlight the impacts of diverse communities in the region.
However. we are not currently acceotina new solicitations for su~oort under this focus area.

Besides corporate In California we have the opportunity to support organizations in the following ways:

cash grants, what
other types of Business-related Sponsorships: Requests that are national in scope or are

support are available business/marketin related are ver limited and are rocessed throu h the Boein Brand
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and may I apply for Center. For information and application, please visit http://www.boeinq.com/company/kev-
multiple resources? orgs/advertising-and-brand/sponsorshipspage

Local Charitable Galas, Fundraisers and Benefits: Because of limited sponsorship dollars,
our support of these types of events is generally reserved for existing community partners and

those organizations whose efforts align specifically with our community investment strategies
(see above). Contact the community investor listed above under your specific focus area.

Executive Board Service: Board support is provided for current grantees and potential
partner organizations whose missions and programs align with our strategic investing
objectives. To request a Boeing executive to serve on your board, submit the letter of inquiry
here: www.cvbergrants.com/boeinq/governanceboard/loi. We will review the questionnaire and
contact you with more questions and/or discuss an appropriate executive for the position.

Please note that our executives are in considerable demand and placement is highly
competitive.

Volunteers: Priority is given to those projects that have a demonstrated interest with our
employee volunteers and whose outreach directly addresses those issues outlined above for

our grant investments. Contact: Maria.A.Passaseo c(~.boeinq.com

In-kind donations: Occasionally we are able to accept requests for in-kind donations such as
excess office furniture, equipment and materials. Contact: Kevin.M.Ober(c~Boeinq.com.

The Employees Community Fund of Boeing California (ECF) operates separately from
Global Corporate Citizenship in California. If you have questions about current or past funding
that your organization has received from ECF, you must contact ECF directly. Funding from
ECF is provided on an employee referral basis. A Boeing employee contributing to the ECF
Pooled Fund may nominate your organization. The employee can find information on how to
nominate an organization by visiting on the Boeing internal website.

Outside organizations can learn more about ECF at http://www.ecfboeingca.orq/.

Who should I contact For general inquiries, please contact, Tamika Lang, Manager, Western Region Global
with additional Corporate Citizenship at Tamika.M.Lanq(c~boeinq.com. When corresponding, please indicate

questions? that you obtained the contact information by visiting the Boeing Website.



:.4F.

Exhibit E

Example from Website: Education Initiatives



Boeing: Education Page 1 of 5

News Investors Employee/Retiree Merchandise Suppliers Features &Multimedia

Search

Commercial Defense Space Innovation 100 Global Our Principles Careers Our Company

~ .. -

OVERVIEW EDUCATIONAL RESOURCES EARLV LEARNING EDUCATOR LEADERSHIP DEVELOPMENT PROBLEM-BASED LEARNING UNIVERSIN RELATIONS BUILDING LEADS

................_.. ._...

BOEING OUR PRINCIPLES EDUCATION

Overview

By leveraging our total resources, including corporate grants, partnerships with higher

educational institutions and employee volunteerism, Boeing is committed to helping children

and youth achieve their potential through educational enrichment and support programs that

promote academic success, independence and economic sustainability.

http://www.boeing.com/principles/education.page 12/14/2015



Boeing: Education

Educational Resources

Page 2 of 5

As part of our centennial, Boeing engineers teamed up with several leading educational partners to co-create K-12 educational resources that celebrate the science

behind the past 100 years of aerospace advancement and ready students, families and teachers with skills for the next century.

We're offering these free resources —including video profiles, interactive teaming modules, family and teacher guides, and online engineering design challenges —

as we get ready to turn 100 years young on July 15, 2016.

Whether you are a teacher planning a field trip, a student digging deeper into topics explored in the Above and Beyond exhibition, a parent who wants to support

your child's aerospace interests, or a future innovator exploring careers in aerospace, you're in the right place!

Learn more about Boeing's centennial education partners

Learn more about Boeing's commitment to education

Informed by globally competitive education Get hands on! Design your own wave machine,
standards, these free resources help to inspire your explore the challenges of flight or get an inside look
K-12 students to learn critical thinking and at how Boeing engineers are designing the future.
problem-solving skills.

Seeking powertul resources to support STEM
learning? Whether you mentor every day or
volunteer once a year, these materials will help you
inspire and motivate the next generation of
innovators.

http://www.boeing.com/principles/education.page 12/ 14/2015

Boeing employees ere inspiring students end parents to
engage in active teaming where a problem is solved by
applying classroom lessons to e real-world challenge.

Educators Students and Families Mentors and Volunteers
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Early Learning

Boeing takes the long view that learning begins at birth. Our investments in early learning are

intended to ensure that every child has access to quality early care and education. Early

learning is essential to giving all students a good and equal start in life. Boeing supports efforts

to improve the preparation of early caregivers and drive public awareness of the importance of

early education. Research shows that early learning has a sign'rficant return on investment;

youth who have access to high-quality early learning opportunities are better prepared for

building literacy and numeracy skills and are less likely to require remediation in core subjects

later on in life.

Educator leadership Development

Page 3 of 5

Boeing supports the development of educators because teachers and school leaders are key

levers of student achievement and success, and because leadership is a Boeing core value

and commitment. Research indicates that educators and school leaders have an outsized

impact on student learning and achievement. Supporting educator leadership development in

both instruction and management is critical to improving student outcomes. Boeing supports

school and teacher leadership programs that support educators in shifting their practice so

that they are equipped to create learning environments that allow students to practice and

acquire 21st century skills.

Problem-based Learning
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Boeing partner iridescent Learning uses cutting-edge
technology to tell engaging stories that illustrate basic science
concepts to sSudents. (Maria Passaseo photo)

Through collaboration with Boeing, the national nonprofit New
Leaders is able to help teachers and principals hone their
leadership abilities through training and school-based
residency programs.
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How students learn matters as much as the quality of what they learn. Our efforts are intended

to inspire and prepare students to learn throughout their lives and apply their knowledge in

relevant ways to improve the world we live in — thaYs what Boeing employees do every day.

Skills such as creative problem-solving, technical expertise, curiosity and persistence are the

same qualities we want to instill in the next generation. Drawing on the company's core

competencies and leadership in engineering, science and advanced manufacturing, Boeing

supports problem-based learning opportunfties related to STEM experiences and skills for

students and their families.

University Relations
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We believe that our global partnerships with higher education institutions are critical for

preparing today's students with tomorrow's skills for advancing innovation.

Learn more

Building headers

Developing strong leaders is the foundation for our continued success. Learn more about how

we invest in advancing the careers of our people.

Learn more
.Y.~ ~.
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The FIRST Robotics Competition matches Boeing employee
mentors with rtare than 200 student teams annually as they
design, build and test robots to compete with others e~ound
the worltl.
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